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-~ SECURITY AGREEMENT
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1| ' THIS SECURITY AGREEMENT (The "Security Agreement") dated as

3 Of November 1, 1972, from Trust Company for USL, Inc., Trustee under

© a Trupt Agreement dated as of January 31, 1972 (the "Debtor") whose

Post pffice Address is P. 0. Box 66011, Oakbrook Illinois to
Manufacturers and Traders Trust. Company (the "Setured Farty")

! havings 1ts principal office at One M & T Plaza, Buffalo, New York -
- 1”2"0 _ . ) S o

" 11

T
1

oo

b ,%»": ! . . . 7 WITNESSETH:
? f A. The Secured Party and the Debtor have entered into
" a Loah Agreement dated as of January 31, 1972 (the "Loan Agreement")
proviging for the commitment of the Secured Party to make a loan to
the Debtor on or before July 31, 1973, not exceeding$l,045,000 in
aggregate principal amount to be evidenced by the 7-3/4% Secured
Notes| of the Debtor, expressed to bear interest at the rate of 7-3/4%
per ahnum prior to maturity and to mature in 15 semiannual installments,
with the final installment payable not later than December 31, 1979,
and tp be otherwise substantially in the form attached as Exhibit 1
tolthe Loan Agreement; and . _
N
) B. The Debtor has issued its 7-3/4% Secured Note dated
as! of| the date hereof in the aggregate principal amount of $1.040,002,20.
exprefsed to bear interest at the rate of 7-3/4% per annum prior to
maturity and to mature in 15 semiannual installments with the final
ivinstqllment payable not later than December 31, 1979, and otherwise
substpntially in the form attached as Exhlbit 1 to the Loan Agreement
(suchj 7-3/4% Secured Notes issued as of the date hereof herein col-
leetively -called the “Notes")

Cod C. The Notes and all principal thereof and 1nterest thereon
and ahl additional amounts and other sums at any time due and owing
from ‘pr required to be paid by the Debtor under the terms of the Notes,
this PSecurity Agreement or the Loan Agreement are hereinafter sometimes
referred to as "indebtedness hereby secured"; and _ .
| :

fn; ' D, All of the requirements of law have been fully complied
with pnd all other acts and things necessary to make this Security
Agreement a valid, binding and legal instrument for the security of

the thes have been done and performed. |
I _ . .
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CTION 1. GRANT OF SECURITY.
!
|

The Debtor in consideration of the premises and of the sum
Ten1Dollars received by the Debtor from the Secured Party and
her good and valuable consideration, receipt whereof 1s hereby ac-
owledged, and 1in order to secure the payment of the principal of
d 1nterest on the Notes according to their tenor and effect, and
secgre the payment of all other indebtedness hereby secured and
e performance and observance of all covenants and conditions in
e Notes and in this Security Agreement and in the lLoan Agreement
ntained does hereby convey, warrant, mortgage, assign, pledge and
ant to the Secured Party, its successors and assigns, a security in-
rest in and to the properties, rights, interests and privileges
scribed in Sections 1.1 and 1.2 hereof (all of which properties
rebemortgaged assigned and pledged or intended so to be are here-
after collectively referred to as the "Collateral").

| |

| | Section 1.1. Equipment Collateral. Collateral includes
the equipment described In Schedule A attached hereto and made a part
hgreof | (hereinafter referred to collectively as the "Equipment" and
1'd1v1dually as "Item of Equipment") constituting a portion of the
E:uipment leased and delivered under that certain Equipment Lease
dited as of January 31, 1972 (the "Lease") between the Debtor, as
L,ssorl and Seaboard Coast Line Railroad Company, a Virginia corpora-
tion, as Lessee (the "Lessee"); together with all accessories, equip-
ment parts and appurtenances appertaining or attached to any of the
E:uipment hereinabove described, whether now owned or hereafter ac-
qQuired, and all substitutions, renewals or replacements of any addi-
trons,11mprovements, accessions and accumulations to any and all of
9i1d Equipment together with all the rents, issues, income, profits
and avalls therefrom, but excepting and reserving, however, the in-

1tia1 1nsta11ment of Pixed Rental due under the Lease in respect of
tfe quipment

| i Section 1.2. Other Collateral. Collateral also includes
the Lease and all rents and other sums due and to become due there-
urjder 1nclud1ng any and all extensions or renewals thereof insofar

‘ thelsame cover or relate to the Equipment (excepting and reserving,

e (R O et @

1; full force and effect and the Secured Party shall have the right
collect and receive said rents and other sums for application in

|
|
| |
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Section 1.3. Limitations to Security Interest. The sec-
urfity interest granted by this Section 1 is subject to (a) the right,
fitle and interest of the Lessee under the Lease, and (b) the lien of
rrent taxes and assessments not in default, or, if deliquent, the
j11dity of which is being contested in good faith.

1 ! Section 1.4. Duration of Security Interest. The Secured
P| ty, 1ts successors and assigns shall have and hold the Collateral
fdarever; provided always, however, that such security interest 1is
-anted upon the express condition that if the Debtor shall pay or
se to be paid all the indebtedness hereby secured and shall ob-

, ve,lkeep and perform all the terms and conditions, covenants and
eements herein and in the Loan Agreement and the Notes contained,
Yen these presents and the estate hereby granted and conveyed shall
se and this Security Agreement shall become null and void; other-

sSe to remain in full force and effect.
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CTION 2. COVENANTS AND WARRANTIES OF THE TRUST.

‘ The Debtor covenants, warrants and agrees as follows:

! Section 2.1. Debtor's Duties. The Debtor covenants and
grees well and truly to perform, abide by and to be governed and re-
icted by each and all of the terms, provisions, restrictions, cov-
nts and agreements set forth in the Loan Agreement, and 1n each
every supplement thereto or amendment thereof which may at any
e orlfrom time to time be executed and delivered by the partiles
reto or theilr successors and assigns, to the same extent as though
h and all of said terms, provisions, restrictions, covenants and
eements were fully set out herein and as though any amendment or
plement to the Loan Agreement were fully set out in an amendment
supplement to this Security Agreement.

i Section 2.2. Warranty of Title, The Debtor has the right,
wer and authority under the Trust Agreement to grant a security in-
rest }n the Collateral to the Secured Party for the uses and pur-
Bses herein set forth; and the Debtor will warrant and defend the
‘tle to the Collateral against all claims and demands of persons
claiming by, through or under the Debtor (excepting only the right,
tible and interest of the Lessee under the Lease and of persons claim-
ink by, through or under the Lessee).

OnPohcdctP OO

__ B C

o'Q '”
= |+ O D O

.  Section 2.3. Further Assurances. The Debtor will, at its
oqu expense, do, execute, acknowledge and deliver all and every fur-
ther acts, deeds, conveyances, transfers and assurances necessary or
prpper for the perfection of the security interest belng herein pro-
vifled for in the Collateral, whether now owned or hereafter acquired.
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Without limiting the foregoing but in furtherance of the security in-
térest lherein granted in the rents and other sums due and to become
dye under the Lease the Debtor covenants and agrees that it will no-
tify the Lessee of such assignment pursuant. to Section 16 of the
Lgase and direct the Lessee to make all payments of such rents and
o;her sums due and to become due under the Lease directly to the

cured Party or as the Secured Party may direct. The Debtor further
a ees|that prior to or concurrently with each subsecquent Closing Date,
1ff any, referred to in the Loan Agreement, the Debtor will execute and
dgliver a supplement to this Security Agreement satisfactory in form
and content to the Secured Party specifically descriting as part of

tie Collateral all Items of Equipment sold and delivered to the
Dgbtor by the Lessee subsequent to the date of this Security Agree-
ant or the last preceding Supplement executed and delivered by the
Debtor 'pursuant to this Section; and the Debtor will file and re-

cgrd such Supplement pursuant to Section 20¢ of the Interstate Com-

mdrce Act.

x

! ’ Section 2. u After-acquired Property. Any and all prop-
Tty described or referred to in the granting clauses hereof which
i‘ hereinafter acquired shall ipso facto, and without any further
conveyance, assignment or act on the part of the Debtor or the

S'cured Party become and be, subject to the security interest herein

|

grianted as fully and completely as though specifically described
he ein, but nothing in this Section 2.4 contained shall be deemed

! Section 2.5. Recordation and Filing. The Debtor will
ca se this SecurIty Agreement and all supplements hereto, the Lease

es to be kept, recorded and filed at 1ts own expense in such
manner and in such places as may be required by law in order fully
to| preserve and protect the rights of the Secured Party hereunder,
anfl will at its own expense furnlish to the Secured Party promptly
after the execution and delivery of this Security Agreement and of
eath supplemental Security Agreement an opinion of counsel stating
thet in;the opinion of such counsel this Security Agreement or such
supplement, as the case may be, has been properly recorded or filed
for record so as to make effective of record the security interest
1nLended to be created hereby.

Section 2.6. Modifications of the Lease. The Debtor




e

o
d

t
9
P
r
a
Sl
1
2
a
W

S

o = Mol v

(a) declare a default or exercise the remedles of the
bssor |under, or terminate, modify or accept a surrender of, or

Pfer or agree to any termination, modification, surrender or ter-
ination of, the Lease (except as otherwise expressly provided

rein) or by affirmative act consent to the creation or existence
any]security interest or other lien to secure the payment of in-
btedness upon the leasehold estate created by the lease or any part

-3

-,

thereof; or

(b) receive or collect or permit the receilpt or collection
any rental payment under the Lease prior to the date for payment
ereof provided for by the Lease or assign, transfer or hypothecate
ther|than to the Secured Party hereunder) any rent payment then

e or|to accrue in the future under the Lease 1in respect of the
uipment except that this restriction shall not apply to the initial
stallment of Fixed Rental under the Lease; or

(c) sell, mortgage, transfer, assign or hypothecate (other
an to the Secured Party hereunder) 1its interest in the Equipment
any|part thereof or in any amount to be received by 1t from the

e or|disposition of the Equipment.

Section 2.7. Power of Attorney in respect of the Lease.

btor| does hereby irrevocably constitute and appolni the Setured

rty,| 1ts true and lawful attorney with full power of substitution

r 1t|and in its name, place and stead, to ask, demand, collect,

celve, receipt for, sue for, compound and glve acquittance for any

d all rents, income and other sums which are assigned under Section

1 and Section 1.2 hereof with full power after default to settle,

just|or compromise any claim thereunder as fully as the Debtor could

self/do, and to endorse the name of the Debtor on all conmercial

per given in payment or in part payment thereof, and in lts discretion
f11¢ any claim or take any other action or proceedings, either in its
name or in the name of the Debtor or otherwise, which the Secured

brty may deem necessary or appropriate to protect and preserve the

lght,| title and interest of the Secured Party in and to such rents

hd otper sums and the security intended to be afforded hereby. The

pcured Party shall defend, indemnify and save harmless the Debtor,

Es successor, agents and assigns from and against any claim, cause

fF action, damage, 1iability, cost or expense (including attorneys'

bes and costs in connection therewith) incurred as a result of any

rtion| taken by the Secured Party under this Section 2.7 which 1s

hongful or which exceeds the power and authorities herein granted.

ECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 3.1. Possession of Collateral. Wiile the Debtor
5 not| in default hereunder 1t shall be suffered and permitted to




remain in full possession, enjoyment and control of the Equipment

and to manage, operate and use the same and each part thereof with

the rights and franchises appertaining thereto; provided, always,

that the possession, enjoyment, control and use of the Equipment shall
at all times be subject to the observance and performance of the terms
of thie Security Agreement. It 1s expressly understood that the use
apd possession of the Equipment by the Lessee under and subject to the
Lease shall not constitute a violation of this Section 3.1.

|

Section 3.2. Release of Property. So long as no default
rg¢ferred to In Section 1T of the Lease has occurred and 1s continuing
tq the‘knowledge of the Secured Party, the Secured Party shall execute
a[releqse in respect of any Item of Equipment designated by the Lessee
fgr settlement pursuant to Section 11 of the Lease upon receipt of':
(j) written notice from the Lessee designating the Item of Equipment
1n respect of which the Lease will terminate and (i1) settlement by

the Lessee for such Item of Equipment in compliance with Section 11
of the}Lease.

§}CTION 4, APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS
l‘ REC D E SECURED PA

i

Section 4.1. Application of Rents. As more fully set forth
1n Section 1, 2‘heredf the Debtor has hereby granted to the Secured
PTrty e security interest in rents, issues, profits, income, and other

ms due and to become due under the Lease in respect of the Equipment
as secqrity for the Notes., So long as no event of default as defined
in Section 5 hereof has occurred and is continuing:

(a) the amounts from time to time receilved by the
Secured Party which constitute payment of the install-
ments of Fixed Rental payable with respect to the Equip-
ment under the Lease shall be applied first, to the pay-
ment of the installments of interest on the Notes which
have matured or will mature on or before the due date of
the installments of Fixed Rental payable with respect to
the Equipment which are received by the Secured Party;
second to the payment of the lnstallments of principal
on the Notes which have matured upon or before the due
date of the installments of Fixed Rental which are re-
ceived by the Secured Party; and then the balance, if
y, of such amounts shall be paid to or upon the order
off the Debtor; and

(b) The amounts from time to time received by the
Secured Party which constitute settlement by the Lessee




of the "Casualty Value" for any Item of Equipment pur-
suant to Section 11 of the Lease shall be pald and ap-
plied on the Notes, all to such manner and in such
amounts so that after gilving effect to such application
and the release of the Item of Equipment from the Lease
and the lien of this Security Agreement:

(1) The aggregate principal amount remaining unpaid
on the Notes does not exceed the "Present Value
of Rents" as hereinafter defined in respect of
all other Equipment which then remains subject
to the Lease and the security interest of this
Security Agreement; and

(11) Each of the remaining installments of the Notes
shall be reduced in the proportion that the prin-
cipal amount of the prepayment bears to the un-
paid principal amount of the Notes immediately
prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as
hﬁreinafter defined in respect of any Item of Equipment for
which settlement 1s made by the Lessee pursuant to Section
11 of the Lease shall be released to or upon the order of

the Debtor, within 30 days of the receipt thereof.

Section 4,2, Multiple Notes. If more than one Note is
outstanding at the time any applicatiIon is made pursuant to Section
i, the application shall be made on all outstanding Notes ratably
in accordance with the principal amount remaining unpaild thereon
and on the installments of each Note, respectively, in the manner
priovided for by paragraphs (a) and (b) of Section 4.1.

Section U4.3. Present Value of Rent. The term "Present
lue of Rents™ for any Item of Equipment shall mean as of any

e ad amount equal to the aggregate Pixed Rental in respect of

ch Iﬂem (after deducting from each of the second through sixteenth
stallments, both inclusive, an amount equal to .33535% of the total
st oq such Item) reserved for the balance of the term originally
lovided for in the Lease and remalning unpaid as of the close of
sinesls on such date, discounted on the basis of 7-3/4% per annum
erest factor compounded semiannually to the respective dates on
ich the Fixed Rental is payable, with all such discounts to be
uted on the basis of a 360-day year of twelve 30-day months.

ir
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l Section 4.4, Default. If an event of default referred to
in Section 5 hereof has occurred and is continuing, all amounts re-
ceivedlby the Secured Party pursuant to Section 1.2 hLereof shall be
agplied in the manner provided for in Section 5 in respect of

prioceeds and avalls of the Collateral,
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SﬂCTION 5. DEFAULTS AND OTHER PROVISIONS.
|
;
|

Section 5.1. Secured Party's Rights. The terms and pro-
vlsions of Section 5 of the Loan Agreement are incorporated herein
by reference to the same extent as though fully set forth herein and

the Debtor agrees that when any "event of default" as defined in said

S—ction 5 has occurred and is continuing, but subject always to
S-ction 6 hereof, the Secured Party shall have the rights, options,

dyties iand remedies of a secured party, and the Debtcr shall have the

r[ghts.and duties of a debtor, under the Uniform Commercial Code

(tegardless of whether such Code or a law similar thereto has been

eiacted in a jurisdiction wherein the rights or remedies are asserted)

and without limiting the foregoing may exercise any cne or more or

a{l and in any order, of the remedies hereinafter set forth, it

f (a) The Secured Party may, by notice in writing to the Deb-
r, declare the entire unpaid balance of the Notes to be immediately

' the | Collateral or any portion thereof, and for that purpose may
rsuelthe same wherever it may be found, and may enter any of the

(c) Subject always to the then existing rights, if any, of
e Lessee under the Lease, the Secured Party may, if at the time

hy mandatory legal requirements, either with or without taking
ssession and either before or after taking possession, and with-
t instituting any legal proceedings whatsoever, and having first

rast ten days prior to the date of such sale, and any other notice
ich may be required by law, sell and dispose of the Collateral,

or any:part thereof, at public auection to the highest bidder, in
one lot as an entirety or in separate lots, and elther for cash or
i

|
| s
|
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ony credit and on such terms as the Secured Party may determine, and
at any'place (whether or not it be the location of the Collateral or
any part thereof) designated in the notice above referred to. Any
sych sale or sales may be adjourned from time to time by announcement
at] the time and place appointed for such sale or sales, or for any
sﬁch adjourned sale or sales, without further published notice, and
the Secured Party or the holder or holders of the Notes or of any
irjterest therein, may bid and become the purchaser at any such sale;

: (d) The Secured Party may proceed to protect and enforce this
Securigy Agreement and said Notes by sult or suits or proceedings in
quity, at law or in bankruptcy, and whether for the specific per-
fcrmance of any covenant or agreement herein contained or in execu-
tion or ald of any power herein granted; or for foreclosure hereunder
o; for'the appointment of a receilver or receivers for the mortgaged
property or any part thereof, or, subject to the provisions of Section
6[hereof for the recovery of judgment for the indebtedness hereby
sgcured or for the enforcement of any other proper legal or equitable
%medygavailable under applicable law;

! (e) Subject always to the then existing rights, if any, of
the Lessee under the Lease, the Secured Party may proceed to exercise
a]l rights, privileges and remedies of the Lessor under the Lease, and
mly exercise all such rights and remedies either in the name of the

S cured Party or in the name of the Debtor for the use and benefit of

tHe Secured Party.

[ f Section 5.2, Acceleration Clause. In case of any sale of
tHe Collateral, or of any part thereof, pursuant to any judgment or
dgcree .of any court or otherwise in connection with the enforcement
any . of the terms of this Security Agreement, the principal of the
tes,,if not previously due, and the interest accrued thereon, shall
once become and be immediately due and payable; also in the case
any;such sale, the purchaser or purchasers, for the purpose of
king settlement for or payment of the purchase price, shall be en-
titled 'to turn in and use the Note and any claims for interest matured
and unpaid thereon, in order that there may be credited as paid on the
p,rchase price the sum apportionable and applicable to the Notes 1n-
[uding principal and interest thereof out of the net proceeds of such
sgle after allowing for the proportion of the total purchase price

r‘quired to be paid in actual cash.

|
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Section 5.3. Waiver by Debtor. The Debtor covenants that
i; will not at any time Insist upon or plead, or in any manner what-
eyer clalm or take any beneflt or advantage of, any stay or extension
law now or at any time hereafter in force, nor claim, take, nor insist
pon any benefit or advantage of or from any law now or hereafter in
force providing for the valuation or appraisement of the Collateral

1
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'
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on any part thereof, prior to any sale or sales thereof to be made
pyrsuant to any provision herein contained, or to the decree, judgment
o1 order of any court of competent jurisdiction; nor, after such sale
o} sales, clalm or exercise any right under any statute now or here-
affter made or enacted by any state or otherwise to redeem the property
8¢ sold or any part thereof, and hereby expressly waives for itself
agd on |behalf of each and every person, except decree or judgment
cieditcrs of the Debtor acquiring any interest in or title to the ’
Cqllateral or any part thereof subsequent to the date of this Security
Agreement, all benefit and advantage of any such law or laws, and
cqvenants that it will not invoke or utilize any such law or laws, or
otherwise hinder, delay or impede the execution of arny power herein
granted and delegated to the Secured Party, but will suffer and permit
tye execution of every such power as though no such power, law or laws
hgd been made or enacted,

Section 5,4, Effect of Sale. Any sale, whether under any
pgwer of sale hereby given or by virtue of judicial rroceedings, shall
ogerate to dlvest all right, title, interest, claim and demand whatso-
ever, either at law or in equity, of the Debtor in arnd to the property
sdld shall be a perpetual bar, both at law and in equity, against the
DebtorJ its successors and assigns, and against any and all persons
claiming the property sold or any part thereof under, by or through
tie Dthor, its successors or assigns (subject, however, to the then
e?isting rights, i1f any, of the Lessee under the Lease).

Section 5.5. Application of Sale Proceeds. The purchase
mey groceeds and/or avails of any sale of the Collateral, or any
; t thereof and the proceeds and the avalls of any remedy here—

ider shall be pald to and applied as follows:

C'US

(a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of all
proper expenses, liability and advances, including legal
expenses and attorneys' fees, incurred or made hereunder

by, the Secured Party, or the holder or holders of the Note,
and of all taxes, assessments or liens superior to the lien
oﬂ these presents, except any taxes, assessments or other
superior lien subject to which said sale may have been made;

(b) To the payment to the holder or holders of the
Notes of the amount then owing or unpaid on the Notes
for principal and interest;

(¢) To the payment of the surplus, if any, to the Debtor,
its successors and assigns, or to whomsoever may be lawfully
entitled to receive the same,

~10-




x:(.

Section 5.6, Discontinuance of Remedies. In case the
pcured Party shall have proceeded to enforce any right under this
pcurity Agreement by foreclosure, sale, entry or otherwise, and
ch proceedings shall have been discontinued or abandoned for any
ason|or shall have been determined adversely, then and in every
ch case the Debtor, the Secured Party and the holders of the

btes shall be restored to thelr former positions and rights here-
ider ﬁith respect to the property subject to the security interest
reated under this Security Agreement.

oranunlhnh
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Section 5.7. Cumulative Remedies. No delay or omission

' the |Secured Party or of the holder of any Note to exercise any
ight ér power arising from any default on the part of the Debtor,
,all exhaust or impalr any such right or power or prevent its ex-
excise‘during the continuance of such default. No walver by the
cured Party, or the holder of any Note of any such default, whether
sych walver be full or partilal, shall extend to or be taken to affect
any subsequent default, or to impailr the rights resu}ting therefrom
eicept[as may be otherwise provided herein. No remedy hereunder is
intended to be exclusive of any other remedy but each and every re-
medy shall be cumulative and 1n addition to any and every other
remedy \given hereunder or otherwise existing; nor shzll the giving,
tlking or enforcement of any other or additional security, collateral
on guaranty for the payment of the indebtedness secured under this
Sqeurity Agreement operate to prejudice, wailve or affect the security
off this Security Agreement or any rights, powers or remedies here-
u{der, nor shall the Secured Party or holder of any c¢f the Notes be
rgquired to first look to, enforce or exhaust such other or addition-
all security, collateral or guaranties.
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SHCTION 6. LIMITATIONS OF LIABILITY.

; Anything in this Security Agreement, the Lcan Agreement,

the Notes, the Lease, any certificate, opinion or documents of any

ture whatsoever to the contrary notwithstanding, nelther the Secured

rty nor the holder of any Note nor the successors or assigns of

any of!said persons, shall have any claim, remedy or right to proceed

(gt 1aw or in equity) against the Debtor in its individual corporate
acity or against Union Trust Company of Maryland (the "Trustor"),

{
|

Trjustor, under the Trust Agreement referred to in the introductory
paragraph of the Security Agreement or United States Leasing

I: ernational, Inc. (the "Agent") or any incorporator or any past,
present) or future subscriber to the capltal stock of, or stockholder,
ofifficer, or director of, the Debtor, the Trustor or the Agent (except
in| the kase of the fraudulent or wilful misconduct of any such party,
it| being understood that the fraudulent or wilful misconduct of the

Trustor| shall not be imputed to the Debtor or the Agent) for the
pgyment of any deficiency or any other sum owing on account of the
indebtedness evidenced by the Notes or for the payment of any liability
rqsultipg from the breach of any representation, agreement or warranty
oq any nature whatsoever, from any source other than the Collateral,
inpluding the sums due and to become due under the Lease; and the
Sepured Party by the execution of the Loan Agremeent and the holders
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of| the Notes by acceptance thereof walve and release any personal
1ipbility of the Debtor in its individual corporate capacity, the
Trhstor and the Agent or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, officer or
director of, the Debtor, the Trustor or the Agent (except in the case
of| the fraudulent or wilful misconduct of any such party, it belng
understpod that the fraudulent or wilful misconduct of the Trustor
shpll not be imputed to the Debtor or the Agent) for and on account
such| 1Indebtedness or such liability, and the Secured Party and the
ders| of the Notes agree to look solely to the Collateral, including
sums due and to become due under the Lease for the payment of sald
ebtedness or the satisfaction of such liability; provided, however,
hing’herein contained shall 1limit, restrict, or impair the rights
the polders of the Notes to accelerate the maturity of the Notes
n a pefault under this Security Agreement; to bring suit and obtain
udgmgnt against the Debtor on the Notes (provided that nelther the
tor in its individual corporate capacity nor the Trustor nor the
nt shall have any personal 1liability on any such judgment and the
isfaption thereof shall be limited to the Collateral, including the
s due and to become due under the Lease, including any interest
reln of the Debtor, the Trustor and the Agent) or to exercise all
hts and remedles provided under this Security Agreement or otherwilse
lize’upon the Collateral including the sums due or to become due
er the Lease, including the right to proceed against the Lessee

er the Lease.

SECTION 7. MISCELLANEOUS,

} Section 7.1. Successors and Assigns. Whenever any of the
ties| hereto 1s referred to, such reference shall be deemed to in-
de the successors and assigns of such party; and all the covenants,
mises and agreements in this Security Agreement contained by or on
alf of the Debtor or by or on behalf of the Secured Party, shall
ind and inure to the benefit of the respective successors and assigns
f] such parties whether so expressed or not.

Section 7.,2. Partial Invalidity. The unenforceabllity or
invalidity of any provision or provisions of this Security Agreement
shall ﬂot render any other provision or provisions herein contained
unenfoqceable or invalid, provided that nothing contained in thils
Section 7.2 shall be construed to be in derogation of any rights or
iqmunities of the Debtor in 1ts individual corporate capacity or the
T;ustor or the Agent under Section 6 hereof, or to amend or modify
any limitations or restrictions of the Secured Party or the holder of
anly Note or their respective successors or assigns urnder said Section

Section 7.3. Communications. All communications provided
fcr herein shall be In writlng and shall be deemed to have been given
(unlesq otherwise required by the specific provisions hereof in re-
;ect of any matter) when dellvered personally or when deposited in

-12-




tQB United States mall, registered, postage prepaid, addressed as
folllows|: : 4

If to the Debtor: Trust Company for USL, Inc.
: (S. C. L. Trust No. 18)
P. 0. Box 66011
Oak Brook, Illinois 60521

Copy to: ~ United States Leasing International, Inc.
(S. €. L. Trust No. 18) v
633 Battery Street
San Francisco, California 94111
Attn: Vice President Lease Underwriting
Group

If to the Secured Party:

Manufacturers and Traders Trust Company
One M & T Plaza
. Buffalo, New York 14240

Attn: Commercial Finance Division

or] as tP the Debtor or the Secured Party at such other address as the
Deptor or the Secured Party may designate by notice duly given in

acpordance with this Sectlon to the other party.

: Section 7.4, Release. The Secured Party shall release
this Security Agreement and the security interest granted hereby by
prpper instrument or instruments upon presentation of satisfactory
evidencp that all indebtedness secured hereby has been fully paid or
discharged.

Section 7.5. Counterparts. This Security Agreement may be
eiecuted acknowledged and delivered in any number of counterparts,
eqch of| such counterparts constituting an original but all together
onlly one Security Agreement.

Section 7.6. Headings. Any headings or captions preceding
t text of the several sections hereof are intended solely for con-
ve iencle of reference and shall not constitute a part of this Agree-

mejnt nor shall they affect its meaning, construction or effect.

Section 7.7. Governing Law. This.Security Agreement and
th Ye Notes shall be construed in accordance with and governed by the -
l ] oﬂ the State of Illinois; provided however, that the Secured

P rty shall be entitled to all rights conferred by any applicable
faderal statute, rule or regulation.
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Section 7.8. Effective Date., This Security Agreement is
ed as of November 1, 1972 for convenlence of identification and
been executed by the Debtor on the date shown in the acknowledg- -
t attached hereto, but is delivered by the Debtor to the Secured
ty and becomes effective on the date of purchase of the Notes by
Debtor and the filing and recording of this Security Agreement
h tne Secretary of the Interstate Commerce Commission pursuant
Section 20(c) of the Interstate Commerce Act.

IN WITNESS WHEREOF, the Debtor has caused this Security
eeme?t to be executed, all as of the day and year first above
tten. v

TRUST COMPANY FOR USL, INC.,
as Trustee under a Trust Agreement
dated as of January 31, 1972.

f o .By. féﬁmé //%

RPORATE™ SEAL)

W‘%}f

tary

Atﬁachments to Security Agreement:

. Schedule A -~ Description of Equipment
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|
STATE OF CALIFORNIA ) ss

)
CI%Y AND COUNTY OF SAN FRANCISCO )

1ly
On this .50 day of O okqx’ , 1972, before me persona
appeared BEN MAUSHARDT. to me personally known, who beinﬁPi%Y
me| duly| sworn, says that he Is the President of TRUST CO

FOR USL|, INC., that one of the seals affixed to the foregoing
inktrument is the corporate seal of said corporation, that saild
iﬁstrumbnt was signed and sealed on behalf of said Corporation by
adthority of 1ts Board of Directors; and he acknowledged that the
expeutibn of the foregoing instrument was the free act and deed of

. saftd corporation.

‘‘‘‘‘

My €

ission Expires D

ber 6, 1975
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; ;, SCHEDULE A

E | to Security Agreement
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| D%SCRIPTION OF EQUIPMENT: 230 55-ton 40' single door
| rebuilt boxcars bearing

| identifying numbers SCL 13000
[ to 13104, both inclusive, 13165
| ' to 13240 both inclusive, and
| | 26003 to 26051, both inclusive.
} | .
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